Mot ISR AL AR RS p e
L

Executive MBA Program in International Business Management

College of Management
National Taiwan University

Master Thesis

W EEHRE 2 FE L EE R FPX
The Reform of the Election Procedure and Compensation

Scheme of Independent Directors

F 35w
Yu-Ching Yeh

pr %’%ﬁ)\ h”“ 7 Jfg =
MmLE L
Advisor: Tsun-Siou Lee, Ph.D.
Shi-Kuan Chen, Ph.D.

PERE 107 £ 32
March 2018

d0i:10.6342/NTU201800755



B 3L 2% K2R ':L"-%’—i’fil X
| éihé‘ é\ %‘ /R =

B EEHERE B ILE T EIERFBRS

el @

The Reform of the Election Procedure and Compensation

Scheme of Independent Directors

wX AR EREE (2358 P04746023) AR L 2B KEE

=

ﬂi’f‘iszﬁi—ftﬂﬁkg—iﬁ.Aéﬂmﬁkzzﬁ:‘:‘ﬁ”fﬁ AR ER—8

FLF AT ABATHFALEFLERBROARMS
sL3E B

RE B : g
//5405’/"7 g%\%é (45 % #3%)

e %/7

AExfEAk _%y 4 B o '

doi:10.6342/NTU201800755



PRk @y HEPR 3 E LR X BRRnp B4 0 o BT kB Bk
i’ﬁ&%LF-FA"\"J }i)iﬁ Lbﬁij/%gi\&i\&ﬁ\/(
FEAS KV ORERFEFE IS BT EREZ AR AP L

PR o BT LT Y B0 s whed 400 ks FELATS

4y
ra
Ay
iy
=
oy

4IRS RERL BERE BRI mE L]

- B A K BRSO X 50 A BRI H e 4y R
TR R EEPREEFUE - RBEORE CF A G RiPangk
/]ae‘f:,,gég‘a%a»;g\, PHr IR ANRES s RBE I 4R 4 F A FT’,‘ ipe

R - RO

“‘3\1«

Bofd » REFHADFA LR PFROLEFL 2§ BT UL E KT
AR FLAECEMERI R g TREAIAAFEE LI RSN

SOPR M 2 EERE 04 & o BRI i

ERER A
- X 4
N 107 & 30

il

d0i:10.6342/NTU201800755



¥ 3

W2FETHREARSFI S 10 52 %8 T8k WP FFIRTH
FEE L ()P RF Y e E A s B AR T AL
RIMAZ ot W2 EFAEH R S HEFEFF2ER w2 T3 L2 TR
2 Tzl 2 T4 H>advd TP | ZRSHFEHR I NPFHLET 2
MeEFF o FIt o Ao AR TR R AR s T L B 2 AR AL o

EPpEES B FETFREAEA LTI RE > FIEFE o oAb g xR A
R gFAA D Na FRrA o TR AN ey T EaRni .
Foho e GRS T - REFLAEFEEE S > R P ird 2% §4

H

=
b2 3 hFPURIE > A F BTG R

Tt > AR P EBL - S RERZEFNT AL SN TR L LRAEE SR
FRrEPp2E?2EFFHe ancd S A7 Rt 2 miEd ph2Pr2- - REFH2TE D

FPHIR G ARG 2 B FPPR e R F s R RIb 2 7 B R 2

EAPREFHZEFFAREFTI XA EREDR TG L AH AP w2 F vd L
ﬁ%éiu5ﬂ%WﬂEig%immﬁéﬂﬁ#T’ivé

g
IS
&x
il
|4
[kt
4t
2
W
h
g
g

_3
£
Pt
P
P
S
“
;u
f‘j

*’—\k‘
)\4_
~=ie
=
&x
il
4

ek
4t
2%
o
;‘J

Mt b FE B FTEE B ETEPCE

v

d0i:10.6342/NTU201800755



ABSTRACT

Although the independent director system has been adopted by Taiwan for more than
a decade, many listed companies are still found to be involved in corporate scandals. And
in the wake of recent corporate scandals, the effectiveness of independent director system
has been closely examined and reviewed again.

The major function of independent directors is to oversee a company’s management
team; therefore, the most important qualifications for independent directors are
“independence” and “expertise”. And “independence” is the key to the effectiveness of the
independent directors system. Thus, how to ensure that independent directors maintain
their independences when they perform their duties is very crucial.

According to current legal system, the independent directors cannot be elected
without the support of major shareholders, which leads to the public’s questioning the
independence of the independent directors and their prejudice that independent directors
are not independent even they are actually independent. Further, there seems to exist a
conflict given that the independent directors have to oversee the non-independent directors
and management team, but the amount of independent directors’ compensations are
determined by the board of directors.

Therefore, this research focuses on:

1) why the current election process easily leads to the public’s questioning the
independence of the independent directors and whether there is any other election method
which can improve the independence of the independent directors.

2) what the problems of the current compensation scheme of independent directors
and how to design a compensation scheme which could ensure the independence of the
independent directors.

Through analyzing the reasons why the independent directors system cannot work
effectively, and taking into consideration the current legal framework applied to the
election of independent directors and determination of their compensation, this research
proposes an innovative process of electing independent directors and establishes a
compensation scheme for the independent directors in the hope that in the future this
proposed reform could help the governor improve the current independent directors

system.

Keywords : Independent director, Independence, Election of independent director,

Compensation scheme of independent director.
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